BOARD OF COUNTY COMMISSIONERS

AGENDA ITEM SUMMARY
Meeting Date:_April 16, 2003 Division: Management Services
Bulk Item: Yes _X No __ Department:_ Technical Services

AGENDA ITEM WORDING: .
Approval of Bellsouth Financial Services (BSFS) Master Lease Agreement including a Form of
Certificate of Resolutions & Incumbency, an Amendment, and four (4) Schedules for the Purchase of
Equipment and/or Service; and, approval to waive Monroe County Purchasing Policies & Procedures
and authorization for Mayor to execute same.

ITEM BACKGROUND:
‘This Contract was negotiated with BSFS leasing to eliminate repair charges and save additional costs
on upgrades to County phone systems.

PREVIOUS RELEVANT BOCC ACTION:

N/A

CONTRACT/AGREEMENT CHANGES:

N/A

STAFF RECOMMENDATIONS:

Approval.

TOTAL COST: $193.304.40/5 years BUDGETED: Yes _X No
COST TO COUNTY: $193.304.40/5 vears SOURCE OF FUNDS: Ad Valorem Taxes
REVENUE PRODUCING: Yes__ No _X AMOUNT PER MONTH Year
APPROVED BY: County Atty _X OMB/Purchasing _ X Risk Management X

DEPARTMENT DIRECTOR APPROVAL: 532%\ é;ﬁ%
- Todd Erickson

DIVISION DIRECTOR APPROVAL: O/ggL/ 4 CZ éﬁ /é//t./ ‘

Sheila A. Barker

DOCUMENTATION: Included _ X To Follow Not Required

DISPOSITION: AGENDA ITEM #g;‘_z,g




MONROE COUNTY BOARD OF COUNTY COMMISSIONERS

CONTRACT SUMMARY

Contract with; BSFS Contract #
Effective Date: April 16,2003
Expiration Date:  April 16,2008

Contract Purpose/Description:
Equipment Leasing for all County Telephone PBX'S to be upgraded to current Release.

Contract Manager:  Lisa Druckemiller 5100 Technical Services/5B
(Name) ‘ (Ext.) (Department/Stop #)
for BOCC meeting on 04/16/03 Agenda Deadline: 04/02/03
CONTRACT COSTS

Total Dollar Value of Contract: $ 193,304.40 Current Year Portion: §  3,221.74
Budgeted? Yesfx] No[ |  Account Codes: 001-06002-530-440-

Grant: $ - - - -

County Match: $ - - - -

ADDITIONAL COSTS

Estimated Ongoing Costs: . For:
(Not included in dollar value above) {eg. maintenance, utilities, janitorial, salaries, etc.)
CONTRACT REVIEW
Changes Date Out -

Date In Needed . Revie _
Division Director Yes[ ] NOE/ )ﬁ.u_/&:qy éw 03 /2 §/0 3
Risk Management ?/9 SIDF I /63 Yes[ ] NOB/ &/M 2/2 y/ a7
O.M.B./Purchasing é@}@ Yes[ ] NOE/ﬂ;f/ A 5&0&_/1,/ 33/ 2 6742:

County Attorney Yes[ | No[ | \,{Q{? (/I ("O/lé/(f C ’IL

Comments:

OMB Form Revised 2/27/01 MCP £2




BSFS

Equipment Leasing

March 14, 2003

Ms Lisa Druckemiller
Monroe, County of
1200 Truman Ave
Key West, FL 33040

Dear Ms Bruckemiller:

Thank you for choosing BSFS Equipment Leasing for your financing solution. The following is a list of documents that are
required for the lease of your system:

Master Lease Agreement Insurance Letter

Equipment Schedule Sales/Property Tax & Billing Address Verification
Equipment and Software Listing Lease Rate Factor Addendum

Agreement Addendum Acceptance Certificate

Florida SLG Addendum
Farm of Certificate of Resolutions
Installation Site Addendum

Following are the 5 easy steps necessary to complete the documentation package:

1) Please have an Authorized Representative execute the documents by signing where indicated
by the red check marks. Federal Tax ID # must be provided with signed documents. /

2) If an invoice has been included, enclose a business check for the amount indicated. Please
reference the above account schedule number on the face of the check.

3} Return executed original documents/check in the prepaid FedEx Package to Carol Rehder.

4) Retain the Acceptance Certificate until your system is instalied and operating.

5) Once your system is installed and opera.tional, piease execute the Acceptance Certificate by

signing where indicated by red check marks and fax it to 1-800-442-2090. After you have faxed
the Acceptance Certificate, please mail the copy with your original signature to: 501 Corporate
Centre Suite 600, Franklin, TN 37067 Attention: Funding/Booking Dept.

The document package should be signed and returned to our office within (5) five business days in order to expedite your
system order.

Please Note that the monthly rent amount on the enclosed lease agreement excludes applicable sales/use and property taxes.
These taxes will be billed by BSFS Equipment Leasing in accordance with local taxing authority’s assessment unless you have
elected a $1 Purchase Option in which case you are responsible for promptly reporting and paying personal property taxes. BSFS
Equipment Leasing will invoice you for any sales/use taxes unless you provide us with a copy of your Exemption Certificate
with your signed documents.

Should you have any questions, please contact me at (205) 991-4244 and reference account number 7206980-001.

Sincerely,

Susan Moore
Account Manager
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Lessor BSFS Equipment Leasing Master Lease Agreement
Lessee Manroe, County of Contact  Ms Lisa Druckemiller
Title T

Address Telephone Number Facsimile Number Master Lease Agreement No,

(305) 295-5100 (305) 295-5105
1200 Fruman Ave ) 7206980
City County/Province State/Country Zip Code Corporation Proprietorship Partnership Other
Key West Monroe FL 33040 Municipality

TERMS AND CONDITIONS (The Reverse side contains Terms and Conditions which are also a part of this Agreement)

1 LEASE: Lessor Shall purchase and leasa to Lessee the equipment and associated
items ("Equipment’} &scribed in any Equipment Schedule ("Schedule”) executed from
time to time by Lessorand Lessee that makes reference to this Master Lease Agreement
{("Agreement’).  This Agreement shall be incorporated into each Schedule. When
computer programs and related documentation are furnished with the Equipment, and a
non-exclusive license andfor sublicense (collectively, "Software”} is granted to Lessee in
an agreement ("Sumlier Agreement’) with the suppliers (collectively, "Supplier”)
identified on the Schedule, Lessor, to the extent permitted, grants Lessee a similar non-
exclusive subiicense lv use the Software only in conjunction with the Equipment for so
fong as the Equipment is leased hereunder. The Equipment and Software include, but
are not limited to, all additions, attachments and accessions thereto and replacements
therefore (collectively, "System"). Any reference to "Lease” shall mean with respect to
gach System, this Ageement, a Schedule, a Consent of Supplier, an Acceptance
Certificate, any riders, amendments and addenda thereto, and any other documents as
may from time to time e made a part thereof.

As conditions precedent to Lessor's obligation to purchase any Equipment and obtain
any Software, not later than the Commitment Date set forth on the applicable Schedule
(a) Lessee and Lessor shall execute this Agreement, a Schedule, an Acceptance
Certificate and other documentation contemplated herein, and (b) there shall have been
no material adverse change in Lessee's financial condition. Upen Lessor's execution of a
Schedule, Lessee assins fo Lessor its rights to receive title to the Equipment and any
non-exclusive sublicense to use the Software described in the Supplier Agreement as of
the day the System is dslivered to the Instaltation Site set forth in the applicable Schedule
but no other right or ary wasranty thereunder. In consideration of such an assignment
and subject to the terms and.conditions herein, Lessor agrees to pay to the Supplier the
Price {as defined in Section 3 below) for the System pursuant to the Supplier Agreement,
but mot to perform any other obligation thereunder. Unless Lessee exercises its Purchase
Option as set forth in the applicable Schedule, Lessee hereby assigns to Lessor all of
{essee’s then-remaining rights pursuant to the applicable Supplier Agreement effective
upon the termination or expiration of the Term (as set forth in the applicable Schedule) for
any reason.

2. TERM, RENEWAL AND EXTENSIONS: If all other conditions precedent to a Lease
have been met, the lease Term for the System described on each Schedule shall
commence on the date of Lessee's execution of an Acceptance Certificate
("Commencement Date’), and continue for the number of whole months or other periods
set forth in such Schedule ("Initial Term"), the first such full month commencing on the
first day of the month following the Commencement Date (or commencing on the
Commencement Date if such date is the first day of the month). If Lessee selects
Purchase Option B or C in the applicabie Schedule, on the expiration date of the Initial
Term, the Lease shal be automatically renewed for a six-month period ('Renewal
Term™ unless. by giving written notice fo Lessor six (8) months prior to the expiration
date, the Lessee elects to terminate the Lease. After the Renewal Termn, at Lessor's
option, the Lease shall be automatically extended on a month-to-month basis until either
party gives the other not less than thirty (30) days prior written notice of its intention to
terminate the Lease. Any renewals and extensions shall be on the same terms and
conditions as during the Initial Term, *Term” shall mean the applicable Initial Term, the
Renewal Term, if any, and any extension thereof as provided herein,

3. RENT AND PAYMENT: Lessee shall pay to Lessor all the rental payments as shown
in the applicabie Schedule ("Rent”) during the Term of the Lease, except as such Rent
may be adjusted pursuant to this Section and Sections 2 and & of a Schedule, plus such
additional amounts as are due Lessor under the Lease. Rent shall be paid as designated
in the applicable Schedule in advance on the first day of each Payment Period ('Rent
Payment Date”), If the Commencement Date is not the first day of a calendar month (or
other Payment Period), Lessee shall pay to Lessor, on demand, interim Rent prorated
daily based on a 360-day year for each day from and including the Commencement Date
to and including the last day of such month or other Payment Pericd.

{The Rent is based upon the Price of the System and the acceptance of the System by
Lessee on or before the Commitment Date set forth in the applicable Schedule. The
"Price” of the System shall be as set forth in the Schedute, and shall exclude all other
costs, including sales or other taxes included in the Supplier Agreement as part of the
purchase price. If the Price is increased or decreased as a result of a job change order
('JCO", the Lessee authorizes Lessor to adjust the Rent. If the Commencement Date
oceurs after the Commitment Date, and Lessor waives the condition precedent that the

Commencement Date occur on or before the Commitment Date, Lessor's then-current
Lease Rate Factor for similar transactions shall apply and the Lessee authorizes Lessor
to adjust the Rent, accordingly.

Whenever any payment of Rent or other amount is not made within ten (10) days after
the date when due, Lessee agrees to pay on demand (as a fee to offset Lessors
collection and administrative expenses), the greater of twenty-five dollars ($25.00) or ten
percent {10%)} of each such overdue amount, but not exceeding the lawful maximurn, if
any. All payments shall be payable to Lessor in U.S. dollars at Lessor's address set fo;th
in Section 18 or such other place as Lessor directs in writing. If Lessee requests
changes or amendments to any Lease, Lessor may. charge Lessee Lessor's reasonable
costs and expenses of negotiation and documentation, including fees of legal staff or
outside counsel,

4. DELIVERY: Ali transportation, delivery and installation costs {unless included in the
Price) are the sole responsibility of Lessee, Lessee assumes a¥ risk of loss and damage
if the Supplier fails to deliver or delays in the delivery of any System, or if any System is
unsatisfactory for any reason.

5 NET LEASE: Lessee's obligations under each Lease are absolute, unconditional and
non-cancelable and shall not be subject to any delay, reduction, setoff, defense
counterclaim or recoupment for any reason including any failure of any System, or ang;'
misrepresentations of any supplier, manufacturer, instalier, vendor or distributor. Lessor
is not responsible for the delivery, installation, maintenance or operation of any System,

B. WARRANTIES: lessor agrees that third-party wamanties, if any, inure to the benefit
of Lessee during the Term and on exetcise of the Purchase Option. Lessee agrees to
pursue any warranty claim directly against such third party and shalt not pursue any such
¢laim against Lessor. Lessee shall continue to pay Lessor all amounts payable under
any Lease under any and all circumstances.

7. QUIET ENJOYMENT: Lessor shall not interfere with Lessee's quiet enjoyment and
use of the System during the Term if no Event of Default has occurred and is continuing.

8. TAXES AND FEES: Lessee shall promptly reimburse Lessor, upon demand, as
additional Rent. or shall pay directly, if 50 requested by Lessor, all license and
registration fees, sales, use, personal property taxes and all other taxes and charges
imposed by any federal, state, or local governmental or taxing authority, relating to the
purchase, ownership, leasing, or use of the System or the Rent excluding, however, all
taxes computed upon the net income of Lessor,

9. DISCLAIMER OF WARRANTIES AND DAMAGES: LESSEE ACKNOWLEDGES
THAT (a) THE SIZE, DESIGN, CAPACITY OF EACH SYSTEM AND THE
MANUFACTURER AND SUPPLIER HAVE BEEN SELECTED RY LESSEE; (b}
LESSOR IS NOT A MANUFACTURER, SUPPLIER, DEALER, DISTRIBUTOR OR
INSTALLER OF ANY SYSTEM; (c) NO MANUFACTURER OR SUPPLIER OR ANY OF
THEIR REPRESENTATIVES IS AN AGENT OF LESSOR COR AUTHORIZED TO
WAIVE OR ALTER ANY TERM OR CONDITION OF ANY LEASE; AND (d) EXCEPT
FOR LESSOR'S WARRANTY OF QUIET ENJOYMENT SET FCRTH IN SECTION 7,
LESSOR HAS NOT MADE, AND DOES NOT HEREBY MAKE, ANY
REPRESENTATION, WARRANTY OR GOVENANT, WRITTEN OR ORAL,
STATUTORY, EXPRESS OR IMPLIED, AS TO ANY MATTER WHATSOEVER
INCLUDING, WITHOUT LIMITATION, THE DESIGN, QUALITY, CAPACITY,
MATERIAL, WORKMANSHIP, OPERATION, CONDITION, MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, HIDDEN OR LATENT DEFECTS, OR AS
TO ANY PATENT, COPYRIGHT OR TRADEMARK INFRINGEMENT. LESSEE
L. EASES EACH SYSTEM "AS 15, WHERE IS."

LESSOR SHALL HAVE NO LIABILITY TO LESSEE OR ANY THIRD PARTY FOR ANY
SPECIAL, DIRECT, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES OF
ANY SORT INCLUDING, WITHOUT LIMITATION, DAMAGES FOR PERSONAL
INJURY, LOSS OF PROFITS OR SAVINGS, LOSS OF USE, OR ANY OTHER
DAMAGES, WHETHER BASED ON STRICT ULUIABILITY QR NEGLIGENCE,
WHETHER RESULTING FROM USE OF A SYSTEM OR BREACH OF A LEASE OR
OTHERWISE, EXCEPT FOR DIRECT, SPECIFIC DAMAGES FOR PERSONAL
INJURY OR PROPERTY DAMAGE TO THE EXTENT CAUSED BY LESSOR'S ACTIVE
GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.

S ia

Except as otherwise provided in Section 3 of this Agreement and Sections 2, 3, and 8 of a Schedule, any modifications, amendments or
waivers to a Lease shall be effective only if mutually agreed upon in a writing, duly executed by authorized representatives of the parties..ekﬁ\

BSFS Equipment Leasing Monroe, County of %“ﬁ
A Division of General Electric Capital Corporation ’ =5
/ O
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IF LESSEE HAS ELECTED PURGHASE OPTION B OR C, ARTICLE 2A OF THE UCC
MAY APPLY TO THE LEASE AND LESSEE MAY HAVE CERTAIN RIGHTS
THEREUNDER. (F 50, LESSEE ACKNOWLEDRGES THAT SUCH A LEASE 13 A
FINANCE LEASE AS DEFINED IN UCC §2A-103. TO THE EXTENT PERMITTED BY
LAW, LESSEE HEREBY WAIVES ANY RIGHTS OR REMEDIES LESSEE MAY HAVE
UNDER UCC §§ 2A-508-522 INCLUDING, WITHOUT LIMITATION, RIGHTS OF
REJECTION, REVOCATION, CANCELLATION, GRANTING OF SECURITY
INTERESTS, AND RECOVERY FOR BREACH OF WARRANTY.

10. INSURANCE: At its expense, Lessee shall keep each System insured against all
risks of loss and damage for an amount equal to the installed replacement cost of such
System with Lessor named as a loss payee. Lessee shall also maintain comprehensive
general liability insurance, with Lessor named as an additional insured, Al insurance
policies shall be with an insurer having a rating of "B+" or better by A.M. Best Company,
Inc., and be in such form, amount and deductibles as are satisfactory to Lessor. Each
such policy must state by endorsement that the insurer shall give Lessor not jess than
thirty {30) days prior written notice of any amendrment, renewal or cancetlation. Lessee
shall, upon request, furnish to Lessor satisfactory evidence that such insurance coverage
is in effect. Lessee may self insure for such covarages only with Lessar's prior written
cansent.

11. CASUALTY: If any System, in whole or in pan, is lost, stolen, damaged or
destroyed, or is taken in any condemnation or simitar proceeding {an "Event of Loss"),
Lessee shall immediately notify Lessor. Lessee shall, at its option (a) immediately place
the affected Equipment and Scftware in good condition and working order, {b) replace
the affected item with like equipment or software in good condition and transfer clear title
and any sublicense to Lessor, or {¢) pay to Lessor, within thirty (30} days of the Event of
Loss, an amount equal to the Stipulated Loss Value {"SLV") as defined befow, for such
affected Equipment or Software plus any other unpaid amounts then due under the
Lease. If an Event of Loss occurs as to part of a3 System for which the SLV is paid, a
prorata amount of Rent shall abate from the date the SLV payment is received by Lessor.
Upon payment of the SLV, title 1o the applicable Equipment and the sublicense to the
applicable Software shalt pass to Lessee with no warranties, subject to the rights, if any,
of the insurer.

The SLV shall be an amount equal to il fugwe Rent from the last Rent Payment Date for
wihich Rent has been paid to the end of the Term with each such payment discounted to
present value at a simple interest rate of five percent (5%} per anfium or the Lease Rate,
as applicable, or, if such rate is not permitted by law, then at the lowest permitted rate,
plus (a) if Lessee selects Purchase Option B, twenty percent of the product obtained by
muitiplying the tatal number of Rent payments shown on the Schedule for the applicable
Term by the then periodic Rent, or (b) if Lessee selects Purchase Option C, the percent
set forth in the Purchase Option C election in the Schedule times the Price as it may
have been adjusied {“Percent Option Amount”). If Lessor receives any insurance
proceeds, Lessor shall apply such proceeds to Lessee's outstanding obligations with any
remaining sums to be delivered to Lessee.

12. INDEMNITY: Lessee shall indemnify Lessor against, and hold Lessor hamless
from, and covenants io defend Lessor against. any and all losses, claims, liens,
encumbrances, suits, damages, and liabilities (and all costs and expenses including,
without limitatich, reasonable attorneys’ fees) related fo the Lease including, without
limitatian, the selection, purchase, defivery, cwnership, condition, use, operation of a
System, or violation of ‘a Software sublicense, or arising by operation of law (excluding
any of the foregoing to the extent caused by the active gross negligence or willful
misconduct of Lessor. - Lessee shall assume fult responsibility for or, at Lessor's sole
option, reimburse Lessor for the defense thereof. This Section shall survive the
termination of the Lease but not longer than the applicable statute of limitations.

13. TAX INDEMNITY: If Lessee selects Purchase Option B, the Lease is entered into
based upon the assumptions ("Assumptions") that for federal, state, and local income tax
purpeses, Lessor shall be entitled to deduct, at the highest marginat rate of tax imposed
on corporations, the maximum depreciation or cast recovery allowances provided in the
Internal Revenue Code of 1986, as amended, and under state and local taw in effect on
the date Lessee executes the applicable Schedule. If, in its reasonable opinion, Lessor
determines that its net after-tax economic yield or after-tax cash flow ("“Net Economic
Return™) has been adversely affected as a result of a change in the Assumptions (a
"Loss"), Lessee agrees o pay to Lessor, on demand, an amount which wil cause
Lessor's then Net Economic Return fo equal the Net Economic Return that Lessor would
have received had such Loss not occurred. Lessee shall have no right to inspect the tax
returns of Lessor.

14. DEFAULT: Any of the following shall constitute an Event of Default: {a) Lessee fails
to pay when due any Rent or other amount payable under a Lease that is not paid within
ten (10) days of Lessee's seceipt of wiitten notice of nonpayment; {b) Lessee fails to
perform any other material term in any Lease or other agreement given in connection
with any Lease that confinues uncured for twenty {20) days after Lessee's receipt of
written potice thereof; {¢) the inaccuracy of any matesial fepresentation or warranty made
by Lessee or any guarantor in connection with any Lease and the continuation thereof for
thirty (30) days or more; (d} Lessee altempts to make a Transfer (as defined in Section
16) without Lessor's prior written consent; (¢) Lessee dissolves or ceases to do business
as a going concem; (f) Lessee sells alt or substantially all of its assets, merges or
consolidates with or into, or reorganizes with any entity; (g) Lessee becomes insoivent,
makes an assignment for the benefit of crediters, files a voluntary petition or has an
.involuntary petition filed or action commenced against it under the United States
Bankruptcy Code or any similar federal or state law; (h) Lessee fails to perform its
obligations under any other L.ease or agreement with Lessor; or (i} Any partner of Lessee
or any guarantor takes any actions described in subsections (&), (D, or (g) above.

15. REMEDIES: If an Event of Default has occurred, Lessor shall have the right to
exercise one o more of the following remedies set forth below. Lessor may (a) terminate
and/or declare an Event of Default under any Lease or other agreement with Lessee (b)
recover from Lessee all Rent and any and all amounts then due and unpaid and (c)
recover froim Lessee all Rent and otfter amounts o become due, by acceleration or
otherwise (plus, if the System is not returned in accordance with Section 9 of the
applicable Schedule, an amount equal to (i) Lessors reasonable estimate of the fair
market value of the Systemn at the end of the applicable Term if Lessee selects Purchase
Qption B in the Schedule, or (i} if Lessee selects Purchase Option C in the Schedule, the
Percent Option Amount). The amounts described in subsection {¢) shall be present
valued using a five percent {5%) simple interest rate per annum™or the Lease Rate, as
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applicable, or, if such rate is not permitted by taw, then at the lowest permitted rate. The
amounts set forth in subsections (b} and (c) above shall be the zgreed upon damages
{("Lessor's Loss"). Lessor may also charge Lessee irerest on the Lessor's Loss from the
date of the Event of Default urtit paid at the rate of one and ong-half percent (1-1/2%) per
month, but in no event more than the moaximum rate permitted by law; demand the
Lessee retumn any System to Lessor in the manner provided in Section 9 of the Schedule;
and take possession of, render unusable, or disable any System wherever located witr{
or without demand or notice or any court order or any process by law. '

Upoen repossession or return of a System, Lessor shall have the right to sell, lease or
otherwise dispose of the System, with or without notice and by public or private bid, and
shall apply the net proceeds thereof, if any, toward Lessor’s Loss but only after dedu'cting
from such proceeds (a) in the case of any reletting of the System, the rent due for any
period beyond the scheduled expiration of the Lease; (b) in the case of sale, (i) if Lessee
has elected Purchase Option B, the estimated fair market value of the System as of the
scheduled expiration of the Term of the Lease, or {ii) If Lessee has elecled Purchase
Option C, an amount equal to the Percent Option Amount; and {c} all expenses including
without limitation, reasonable atlorneys' fees incured in enforcement of any remedy'.
Lessee shall be liable for any deficiency if the net proceeds available after the permitted
deductions are less than Lessor's Loss. No right or remedy is exclusive of any other
pravided herein or permitted by law ar equity. All rights and remedies shail be cumnulative
and may be enforced concurrently or individually from time to time.

16. ASSIGNMENT: Lessor may, without notice to of the consent of Lessee, sell, assign,
grant a security interest in, or pledge its interest in 2l or a portion of a Systern and/or a
Lease and any amounts payable hereunder to any third party ("Assignee™). Lessee shall
if directed, pay alt Rent and other amounits due to Assignee free from any claim of
counterclaim, defense or other right which Lessee may have against Lessor. Lessor
shall be relieved of its future obligations under the Lease as a result of such assignment if
Lessor assigns to Assignee its interest in the System and Assignee assumes Lessor's
future obfigations. WITHOUT LESSOR'S PRIOR WRITTEN CONSENT, LESSEE
SHALL NOT ASSIGN, SUBLEASE, TRANSFER, PLEDGE, MORTGAGE OR
OTHERWISE ENCUMBER (“TRANSFER") ANY SYSTEM OR ANY LEASE OR ANY
OF ITS RIGHTS THEREIN OR PERMIT ANY LEVY, LIEN OR ENCUMBRAMCE
THEREON. Any attempted non-consensual Transfer by Lessee shall be void ab initio.
No Transfer shall relieve Lessee of any of its obligations under a Lease.

17. ORGANIZATION AND AUTHORITY: Lessee is duly organized, validly existing and
in good standing under the laws of its State of formation and in any jurisdiction where a
System is located. Lessee has the power and authority to execute, defiver and perform
each Lease. The person executing this Agreement and any Schedules on behalf of
Lessee has been given authority to bind the Lessee and each Lease constitutes or will
constitute a legally binding and enforceable obligation of the Lessee. The execution,
dedivery and performance of each Lease is not and will not be in contravention of, or will
net result in a breach of, any of the terms of Lessee’s organizational documents, and any
ggreements, contracts or instruments to which Lessee is a party or under which it is
ound, : :

48. NOTICES: Notices, demands and other communications shall be in writing and shalt
be sent by hand delivery, certified mail (return receipt requested), or overnight courier
service, or facsimile transmission (effective upon transmission) with a copy sent by one of
the foregoing methods, to Lessee at the address or facsimile number stated above and to
Lessor at 501 Corporate Centre Drive, Suite 600, Franklin, Tennessee 37087, Attention:
V.P. Finance, or facsimile no. (615) 771-6292. Notices shall be effective upon the earlier
of actual receipt or four days afier the mailing date. Either party may substitute another
address by written notice,

19. JURISDICTION AND GOVERNING LAW: EACH LEASE SHALL BE GOVERNED
BY THE LAWS OF THE STATE OF TENNESSEE AND THE LESSEE CONSENTS
AND AGREES THAT, AT LESSOR'S OPTION, PERSONAL JURISDICTION, SUBJECT
MATTER JURISDICTION AND VENUE SHALL BE WITH THE COURTS OF THE
STATE OF TENNESSEE, OR THE FEDERAL CQURT FOR THE MIBDLE DISTRICT
OF TENNESSEE.

20. MISCELLANEQCUS: (a)} Any failure of Lessor to reguire strict perdformance by
Lessee, or any waiver by Lessor of any provision of a Lease, shall not be construed as a
consent to or waiver of any other breach of the same or of any other provision. (b} If
thare is more than one Lessee, the obligations of each Lessee are joint and several, (c)
Lessee agrees to execute and defiver, upon demand, any documents necessary, in
Lessor's reasonable opinien, to evidence the intent of a Lease, and/or to protect Lessor's
interest in a System. Lessee appoints Lessor as its atterney-in-fact for the sole purpose
of executing and delivering any UCC financing statements. Lessee agrees to pay
Lessor's out-of-pocket costs of filing and recording such documentation. {d) Lessee shall
deliver to Lessor such additional financial information as Lessor may reasonably request.
(e) ¥ any provision shall be held to be invalid or unenforceable, the validity and
enforcesabitity of the rernaining provisions shall not in any way be affected or impaired. (f)
In the event Lessee fails to pay or perform any obligations under a Lease, Lessor may, at
its option, pay or perform such obligation, and any payment made or expense incurred by
Lessor in connection therewith shall be due and payable by Lessee upon Lessor's
demand with interest thereon accruing at the maximum rate permitted by law until paid.
(g} Time is of the essence in each Lease, (h) Lessee shall pay Lessor, on demand, al!
costs and expenses, including reasonable attorneys' and coltection fees, incurred by
Lessor in enforcing the terms and conditions of a Lease or in protecting Lessar's rights
and interests in a Lease or a System, (i} LESSOR INTENDS TO COMPLY WITH ALL
APPLICABLE LAWS, INCLUDING THOSE CONCERNING THE REGULATION OF
INTEREST. Therefore, no lease charge, late charge, fee of inferest, if applicable, is
intended to exceed the maximum amount permitted to be charged or collected by
applicable law. If one or more of such charges exceed such raximum, then such
charges will be reduced to the legalty permitied maximum charge and any excess charge
will be used to reduce the future Rent andfor the Price of the System or refunded. (j)
Each Lease may be executed by one or more of the patties on any number of separate
counterparts {which may be originals or copies sent by facsimite transmission), each of
which counterparts shall be an criginal. (k} Each Lease constitutes the entire agreement
between Lessor and Lessee with respact to the subject ratter thereof and supersedes alt
previous writings and understandings of any nature whatsoever. {l) No agent, employee,
or representative of Lessor has any authority to bind Lessor to any representation or
warranty concerning any System and, unless such representation or warranty is
specifically included.in a Lease, it shall not be enforceabie by Lessee against Lessor,

AAL A DIND




o

Lessor BSFS Equipment Leasing

Equipment Schedule

Lessee Monroe, County of

Bilting Address Attention

1200 Truman Ave Ms Lisa Druckemiller

City County/Province State/Country Zip Code

Key West Monroe FL 33040
Installation Site City County/Province State/Country Zip Code

See attached Instaliation Site Addendum

Supplier Name

Purchase Option Advance Payment

BeliSouth Communication Systems, LLC [ »s$1.00 $0.00
5 The Advance Payment shall be applied
X (BYFMV to the first 0 and last 0 Rent
0 © payment(s).
Agreement No./Schedule No. Price Payment Nos. Lease Rate Factor Rent
7206980-001 $186,227.96 1-60 0.017300 $3,221.74
Date of Schedule Initial Term {months)
3/14/2003 60
Commitment Date Payment Period
9/10/2003 pd Monthly [ Other

TERMS AND CONDITIONS (The Reverse side contains Terms and Conditions which are also a part of this Schedule)

The terms and conditions of the Master Lease Agreement between Lessor
and Lessee referenced above are made a part of this Schedule. Lessor and
Lessee hereby agree to the terms defined above and further agree as set
forth herein.

1. ADVANCE PAYMENT: Lessee shall pay to Lessor, upon the execution
and delivery of this Schedule, the advance payment set forth above
("Advance Payment") in consideration of the Lessor holding funds available to
purchase the Equipment and obtain the Software and as compensation for
Lessor's review of Lessee's credit and document preparation. Upon Lessor's
acceptance of the Lease, the Advance Payment shall be applied to the
payment of Rent as set forth above. Any Advance Payment shall be non-
refundable if Lessee fails to timely provide all documentation or satisfy ali
conditions required by this Lease.

2. PURCHASE PRICE PAYMENTS: Lessee acknowledges that it has
signed and received a copy of the Supplier Agreement. If Lessee is required
to make payments to Supplier under the Supplier Agreement prior to the
Commencement Date ("Purchase Price Payments™), Lessee requests Lessor
to pay such payments subject to the following terms and conditions. The Price
will be increased by adding a price adjustment for each Purchase Price
Payment. Each such price adjustment shall be computed by muitiplying the
Purchase Price Payment paid by Lessor to Supplier by a rate equal to the
"Base Lending Rate" from time to time designated by Citibank N.A., NY, NY in
effect on the date Lessor makes the first Purchase Price Payment plus two
and one-haif percent, divided by 360, and multiplied by the actual number of
days elapsed from the date of the Purchase Price Payment to the
Commencement Date or, if the Lease does not commence, to the date
Lessee refunds the Purchase Price Payments to Lessor in accordance with
Section 3. In no event will all or any price adjustment(s) exceed any limits
imposed by applicable law. The periodic Rent shall be increased as a result of
adding to the Price of the System an amount equal to the total price
adjustment(s).

3. ACCEPTANCE: lessee agrees o accept the System for purposes of this
Lease by signing the Acceptance Certificate within ten (10) days after the
System has met the acceptance criteria specified in the Supplier Agreement.

If Lessee fails or refuses to sign the Acceptance Certificate within such (10)

ten day period, kessor may declare Lessee's assignments and Lessor's.

agreement to pay the Price set forth in Section 1 of the Agreement and
Section 2 of this Schedule to be null and void ab initio and thereupon the
Lease shall terminate. Lessor shall then have no obligations under the Lease
and Lessee shall, within ten (10) days of a demand therefore, immediately pay
to Lessor all Purchase Price Payments and ali price adjustment(s) under
Section 2 herein as well as Lessor's out-of-pocket expenses.

4. MAINTENANCE, USE, AND OPERATION: At alt times during the Tem,
at its sole cost and expense, Lessee shall maintain the System in good repair,
condition and working order, ordinary wear and tear excepted. Lessee shall
use the System and all parts thereof for its designated purpose and in
compliance with all applicable laws, shall keep the System in its possession
and control and shall not permit the System to be moved from the Installation
Site set forth above without Lessor's prior written consent.

5. PERSONAL PROPERTY: The System is, and shall at ali times remain,
personai property even if the Equipment is affixed or attached to real property
or any improvements thereon. At Lessors request; Lessee shall, at no
charge, promptly affix to the Systermn any tags, decals, or plates furnished by
Lessor indicating Lessor's interest in the System and Lessee shall not permit
their removal or concealment. At Lessee's expense, Lessee shall (a) at all

times keep the System free and clear of all liens and encumbrances, except -

those described in Section 6 and those arising through the actions of Lessor,
and (b) otherwise cooperate to defend Lessor's interest in the System and to
maintain the status of the System and all parts thereof as personal property.
if requested by Lessor, Lessee will, at Lessee's expense, furnish a waiver of
any interest in the System from-any party having an interest in the real estate
or building in which the System is located. Lessor may inspect the System
and any related maintenance records at any time.during Lessee’s normal
business hours. :

6. TRUE LEASE AND SECURITY INTEREST: If Lessee has selected
Purchase Option B, (a) Lessor holds title to the Equipment and the right to use
the Software and Lessor shall be entitled to all tax benefits resuiting therefro
(b) Lessee shall have no right, titte or interest therein, other than possessign

use as a lessee and non-exclusive sublicensee, and {¢) l.essee and L.essor i&e

n

A complete description of the System is set forth on the Equipment and Software Listing attached herefo and made a part hereof, < f’j\

BSFS Equipment Leasing Monroe, County of Yo
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this Lease to create a true lease and not a security interest, and the provisions of
this Section or the filing of any financing statements with respect to this Lease shafi
not be deemed evidence of any contrary intent but of an attempt to protect Lessor's
rights and title. Regardless of the purchase option selected, and without limiting or
negating the foregoing sentence, to secure the performance of Lessee's obligations
under this Lease including, without limitation, the repayment of any Purchase Price
Payments, price adjustments and out-of-pocket expenses under Section 3 above,
Lessee hereby grants to Lessor a first priority security interest in Lessee's existing
.| and future right, titte and interest in, to and under (i) the Systern including all

additions, attachments, accessions, and leased Modifications and Additions {as
defined in Section 7 below) thereto, and replacements therefor, (i) the applicable
Supphier Agreement, and (fi) alt products and proceeds of the foregoing including,
without limitation, insurance proceeds, rents and all sums due or to become due to
Lessee with respect to any of the foregoing, and all monies received in respect
thereof.

7. MODIFICATIONS, ADDITIONS AND ALTERATIONS: After  the
Commencement Date of this Lease and without nofice to Lessor, Lessee may, at
Lessee’'s expense, alter or modify any item of Equipment with an upgrade,
accessory or any other equipment that meets the specifications of the System's
manufacturer for use on or in connection with the System ("Modification™) or with
Software or other associated items or materials that meet the specifications of such
manufacturer and are to be used on or in connection with such System ("Addition"),
Any other modification or addition ("Alteration”) shail be permitted only upon
written notice to Lessor and at Lessee's expense and risk, and any such Alteration
shall be removed and the System restored to its normal, unaltered condition at
Lessee's expense prior o its refurn to Lessor. If not removed upon return of the
System, any Modification or Additfon shall become, without charge, the property of
Lessor free and clear of all encumbrances. Restoration will include replacement of
any parts removed in connection with the installation of an Alteration, Madification
or Addition. Any Equipment or Software installed in connection with watranty or
maintenance service or manufacturer's upgrades provided at no charge to Lessee
shall be the property of Lessor,  +

8. LEASES FOR MODIFICATIONS AND ADDITIONS: During the Term of this
Lease, at Lessee's request, Lessor may elect to lease to Lessee Modifications and
Additions ("CS0O Equipment”) subject to the terms of this Lease. While the CSO
Equipment shalt be added to and become a part of this Lease as of the CSO
Commencement Date (as defined below), the CSO Lease Addendum shall be
assigned a separate Schedule number, The lease for CSQ Equipment shall expire
at the same time as this Lease. The applicable Lease Rate Factor shall be
Lessor's then-current Lease Rate Factor for similar transactions based upon the
remaining fength of the Term. The rent for CSO Equipment shall be determined by
Lessor who shall adjust the then-current Rent and nofify Lessee in writing of such
adjustment(s), which shall be effective as of the first day of the month following the
date of the notice (or the date of the notice if it is the first day of the month) {("CSO
Commencement Date™). Any adjustment notice shall be added to and become a
part of this Lease.

CS0 Equipment must be ordered by Lessee from the Supplier. On the date any
CSO Equipment is delivered to Lessee, Supplier shall pass fitle to such CSO
Equipment (other than any Software which shall be licensed andfor sublicensed)
directly to Lessor. Such title shall be good and marketable and free and clear of
any and ail liens and encumbrances of any nature whaisoever. Lessor shall
promptly pay to Supplier the appropriate price of the CSO Equipment after the iater
of (a} the date the CSO Equipment is instalied and functioning, or (b) Lessor's
receipt of a full and compiete listing of the CSO Equipment and the Supplier's
invoice. No interest shall be payable by Lessor to Supplier with respect to such
payment. Lessor's agreement to lease any CSO Equipment is subject to the
condition that the Price payable to Supplier with respect thereto shall not exceed
$100,000.00 or be less than $1,000.00, and is subject to satisfactory credit review
by Lessor of Lessee's credit at the time of the CSO.,

9. RETURN OF SYSTEM: (a) Upon any termination of this Lease pursuant to the
term hereof prior to the end of the Term, {b) at Lessor's request upon the
occurrence of an Event of Default, or (¢) if Lessee has not exercised its Purchase
Option set forth herein at the end of the applicable Term, Lessee shall, at its own
risk and sole expense, immediately retum the System to Lessor by properly
removing, disassembling and packing it for shipment, foading it on board a carrier
acceptable to Lessor, and shipping the same to a destination in the continental
United States specified by Lessor, freight and insurance prepaid. The returned
System shall be in the same condition and operating order as existed when
received, ordinary wear and tear excepted. If Lessee does not immediately return
the System to Lessor as required, Lessee shall pay to Lessor, on demand, an
amount equat to the then-current Rent prorated on a daily basis for each day from
and including the termination or expiration date of the Lease through and including
the day Lessee ships the System to Lessor in accordance with this Section.
Lessee shall pay to Lessor, upon written demand, any amount necessary to place
the System in good repair, condition and working order, ordinary wear and tear
excepted.

10. PURCHASE OPTION: At the expiration of the Initial Termn or any Term, if
Lessee has performed all terms and conditions of the Lease, except the retum of
the System pursuant to Section 9 hergin, Lessee shall have the right to purchase
all, but not fess than all, of the Equipment and all leased Modifications and to
receive an assignment of all, but not less than all, non-exclusive sublicenses to use
the Software and Additions, if any, for the purchase price described below subject
to the following terms and conditions:

If Lessee has elected Purchase Option B or C above, Lessee shall provide written
notice to Lessor at least six (6) months prior to such purchase that Lessee has
elected to exercise ils Purchase Option. In any event, upon exsrcise of its
purchase opfion, Lessee shall purchase the Equipment and all leased Madifications
and obtain a non-exclusive sublicense to use the associated Software and
Additions AS-1S, WHERE-IS, WITH ALL FAULTS AND SUBJECT TO THE SAME
DISCLAIMERS OF WARRANTIES AND DAMAGES AS SET FORTH IN
SECTION 9 OF THE AGREEMENT. Lessee also shall be responsible for the
payment of any sales tax or other fees in connection with Lessee's exercise of this
Purchase Option. The purchase price shall be due and payable to Lessor by
Lessee at the expiration of the applicable Term.

Upon safisfaction by Lessee of the purchase conditions, Lessor's sole and
exclusive obligations under this Purchase Option shall be to deliver to Lessee good
fitle to such Equipment and leased Modifications such as Lessor received from the
Supplier, to assign to Lessee a non-exclusive sublicense, as described in the
Supplier Agreement, to use the associated Software and Additions, free and clear
of all liens, encumbrances and rights of others arising solely out of or created by
Lessor's actions. Lessor's assignment of the sublicense is limited to such
sublicense as Lessor can assign without incurring further cost and is subject to all
applicable terms and conditions of the ficense and/or sublicense set forth in the
Supplier Agreement.

The purchase price shall be as follows:

(a) Purchase Option A. If Lessee has selected Purchase Option A above, the
purchase price shall be $1.00.

(b) Purchase Option B, If Lessee has selected Purchase Option B above, the
purchase price shall be the instalted fair market value thereof assuming the System
is in good repair, condition and working order, ordinary wear and tear excepted
(FMV"). The FMV shall be determined by Lessor and Lessee. If Lessor and
Lessee are unable to agree, the FMV shall be determined by an independent
appraiser selected by Lessor and approved by Lessee which approval shall not be
urtreasonabiy withheld or delayed. Lessee shall bear the fees of the appraiser.

(¢} Purchase Option C. If Lessee has selected Purchase Option C, the purchase

price shall be the product obtained by multiplying the Price, as it may have been
adjusted, by the percent set forth in Option C above.

11. LEASE RATE: By signing a Lease with a Purchase Option A or Purchase
Option C,. Lessee agrees to pay Rent (consisting of a principal payment for
Equipment and, if applicable, Software, maintenance, and/or other costs) based on
the Price of such items and a Lease charge derived from an implied interest rate
{"Lease Rate”). The Lease Rate, as used to caleulate the portion of each monthiy
Rent payment that constitutes a lease charge, may be determined by applying to
the Price, the rate that will amorfize such Price (adjusting for any Advance Rent)
down to the amount of the Purchase Option at a constant rate over the Initia Term
by payment of the monthly Rent. The Lease Rate is the constant rate referred to in
the preceding sentence. The Lease Rate can also be calculated using the Price as
the present value, the Purchase Option as the future value, the Rent as the
payment and the stated Term.

SCHED 3/98  © Telecom Financial Services Legal Staff




Lessor BSFS Equipment Leasing Form of Certificate of
Resolutions and Incumbency

Lessee Monroe, County of . Agreement No./Schedule No.
7206980-001

;i

&

1, 4 . do hereby cerfify that | am the duly elected or appeinted, qualified, and acting
SecretarleIerk of the L pumty of Flonree a body corporate and politic
and a political subdivision duly organized and existing under the laws of the State of” E fee s béa ("Lessee™, and

that the following resolutions have been p/esented to, and duly adopted by, the Lessee at a meeting convened in accordance
with applicable law on the __~__ day of and that the foilowing resolutions are in full force and
effect on the date hereof:

WHEREAS, the governing body of the Lessee has determined that a true and very real need exists for the acquisition of
the use of the equipment and associated software licenses (collectively, "Systemn”) described in the Master Lease Agreement
and refated Equipment Schedules thereto between Lessee and Lessor, as each may have been amended (collectively, "Lease"™)
and as described in the «contract of purchase ("Supplier Agreement") between the Lessee and
{"Supplier"); and

4

WHEREAS, the Lessee has complied with all applicable laws relative to the execution, delivery and performance of the
Supplier Agreement and the Lease including, without limitation, laws governing open meetings and bidding requirements.

NOW, THEREFORE, BE IT RESOLVED, by the governing body of Lessee that the terms of the Supplier Agreement and
the Lease are in the best interests of Lessee for the acquisition of the use of such System and are approved, and the governing
body of Lessee designates and confirms that any of the following persons are authorized to (a) execute and deliver the Supplier
Agreement and the Lease and any related documents and instruments as may, in their discretion, be necessary or expedient to
the consummation of the transactions contemplated by the Supplier Agreement and the Lease, together with any amendments
thereto, their execution to be conclusive evidence of Lessee's approval of such amendment(s) and (b) do any and ali such acts
as may, in their discretion, be necessary or desirable to implement or comply with the intent of this Resolution.

7/ Title

Title

! do further certify that the persons whose names, titles, and signatures appear below are duly elected or appointed, qualified,
and acting officers of Lessee and held on the date of this Certfificate the offices set forth opposite their respective names, and
that the signatures appearing opposite their respective names are the genuine signatures of such officers.

Name of Officer Title of Officer Signature of Officer

X X X

1 have duly executed this certificate as the Secretary/Clerk and affixed the seal of the Lessee hereto, if applicable, this
day of _ .~ . 20 .
e
/ By:

(SEAL) Print Name:

/ Date:

PLEASE NOTE: THE OFFICER WHO WILL EXECUTE THE LEASE DOCUMENTS MUST SIGN iN THE BODY OF THE CERTIFICATE.
THE SECRETARY/CLERK CERTIFYING TO THAT SIGNATURE MUST COMPLETE THE REMAINING INFORMATION (BY THE RED
CHECKS)} AND SIGN AT THE BOTTOM OF THE CERTIFICATE.

3/25/99 Page 1 of 1
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Lessor BSFS Equipment Leasing

Equipment and Software Listing

Lessee Monroe, County of Agreement No./Scheduie No.
7208980-001

Lessor and Lessee agree that the following described Equipment and Software are subject to the Master
Lease Agreement and Schedule referenced above.

See attachments

3/98 © Telecom Financial Services Legal Staff
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AMENDMENT

This Amendment, dated , 2003, shall serve to modify the terms and conditions
of the MASTER AGREEMENT FOR PURCHASE OF EQUIPMENT AND/OR SERVICES
between BELLSOUTH COMMUNICATION SYSTEMS, LLC (“BellSouth”) and MONROE
COUNTY, FLORIDA (“Customer”) dated , 200 , Agreement Number

(the ‘“Agreement”), with respect only to Order No. (the
“QOrder”). The parties agree to the following changes to the. Agreement with respect to this
Order: '

1. Customer’s performance and obligation to pay under this contract is contingent upon
an annual appropriation by the Board of County Commissioners.

2. A person or affiliate who has been placed on the convicted vendor list following a
conviction for public entity crime may not submit a bid on a contract to provide any goods or
services to a public entity, may not submit a bid on a contract with a public entity for the
construction or repair of a public building or public work, may not submit bids on leases of
real property to public entity, may not be awarded or perform work as a contractor, supplier,
subcontractor, or consultant under a contract with any public entity, and may not transact
business with any public entity in excess of the threshold amount provided in Section
287.017, for CATEGORY TWO for a period of 36 months from the date of being placed on
the convicted vendor list.

3. BellSouth warrants that it has not employed, retained or otherwise had acted on its
behalf any former Customer officer or employee in violation of Section 2 of Ordinance No.
10-1990 or any Customer officer or employee in violation of Section 3 of Ordinance No. 10-
1990. For breach or violation of this provision the Customer may, in its discretion, terminate
this contract without liability and may also, in its discretion, deduct from the contract or
purchase price, or otherwise recover, the full amount of any fee, commission, percentage, gift,
or consideration paid to the former Customer officer or employee.

Except as specifically modified above, all provisions of the Agreement remain ini full force
and effect.

Monroe County, Florida BellSouth Communication Systems, LL.C
By: By:

Name: Name:

Title: Title:

ifwwb/Agreements/ Amendment. Monroe County Florida.3.27.03.doc




Schedule For The Purchase Of BELL SOUTH @

Equipment And/Or Service

Customer Name Customer Location Agreement

MONROE COUNTY 0000037116 0000021 CPE50416

2798 OVERSEAS HWY

City, State, Zip Quote
MARATHON, FL. 33050 FMMPTKF030207111908
7 Refurbished Customer Reference

Customer Initials {For Informational Purposes Only)

Except As Otherwise Noted
Warranty Length Months

Type:  Tull (FW Depot Maintenance | No. of Price Per
(g&e& Ml FWS) PO Total Service Type| Units/ Unit/ Total
Equipment Full=FMS | Station/ | Station/ | Maintenance
Price NanntzNAS Drrtc Dnrte Prina

1 | OPTION 11C MAIN CABINET AC X X 1,508.00 NONE 0 0.00 0.00

i1 *OPTION 11C SYSTEM CORE 0.00 NONE 0 0.00 0.00
CARD }

1| * MAIN CABINET CABLE KIT 0.00 NONE Q 0.00 0.00

1] * MAINJEXPANSION CABINET 0.00 NONE 0 0.00 0.00

1| *AC/KDC POWER SUPPLY 0.00 NONE 0 0.00 0.00

4 | ANALOG LINE CARD WIMSG X X 8,120.00 NONE 6 0.00 0.00
WAITING

1| OPTION 11C ENTERPRISE X X 3,770.00 NONE 0 0.00 0.00
SOFTWARE PKG (INCL 200 TN'S) )

1§ OPTION 11C ELEC BRANDING X X 145.00 NONE 0 Q.00 0.00
DISPLAY CUSTOMIZATION

2 [ *TI MULTIPURPOSE DIGITAL 0.00 NONE 24 0.00 0.00
INTERFACE (TMDI)

2 [ *1.5MB DTI/PRITMDI 0.00 NONE 0 0.00 0.00
ADMINISTRATIONMAINTENANCE
GINDE

2 | OPTION 11C TMDI PACKAGE X X 4,640.00 NONE 4] Q.00 0.00
1.5MB

arESD Rev. 10




Except As Otherwise Noted
Warranty Length Months

arESD Rev. 10

Type:  Full (FWS Depot. -Maintenance | No. of Price Per
(g\l;es) M EWS i Totai Service Type| Units/ Unit/ Total
Equipment Full=FMS | Station/ Station/ | Maintenance
Prica Nanat=NMC Dnavie Dartc Price
* 1.544 MBIT CARRIER CABLE 0.00 NONE 0 0.00 0.00
CLOCK CONTROLLER CARD 5_80.00 NONE 0 0.00 0.00
ENT.BUS. S/AW ADDL.100 TN 4,350.00 NONE ¢ 0.00 .00
OPTION 11C EXPANSION CABINET 1,044.00 NONE 0 0.00 0.00
AC
* CABLE-33FT PLASYTIC FIBER 6.00 NONE 0 0.00 .00
(T1EM1C)
* EXPANSION CAB. CABLE KIT 0.00 NONE 0 0.00 0.00
* GROUND BAR 0.00 NONE 1] 0.00 0.00
* FIBER RECEIVER CARD (30 0.00 NONE 0 0.00 0.00
FT)
OPTION 11C-30 FOQOT EXPANSION 296.00 NONE 0 0.00 0.00
KIT
FIBER DAUGHTERBOARD {30 580.00 NONE 0 0.00 0.00
FT) .
POWER SUPPLY CABLE 46.40 NONE v} 0.00 0.00
o * MERIAN INTERGRATED MEDIA 0.00 NONE 32 0.00 0.00
CARD (32 PORT)
*4 PORT SDI CABLE 0.00 NONE 0 0.00 0.00
* SHIELDED 50 PIN KEY 0.00 NONE 0 0.00 0.00
TELEPHONE TO DB9 SERIAL+TWIN
FTHERNET AD
et * INTEGRATED ITG 2.0 ¥O PANEL 0.00 NONE 0 0.00 $.00
MOUNTING CONNECTOR
* MSDL DCHI INTERFACE CABLE 0.00 NONE a 0.00 0.00
6FT)
TRUNK W/D-CHANNEL 1P 0.00 NONE 0 0.00 0.00
STARTER KIT
* PC MAINT. CABLE 0.00 NONE 0 0.00 0.00
OPT. 11 SYSTEM AMP-100 (2,455.79) NONE 0 0.00 0.00




Except As Otherwise Noted
Warranty Length Months

Typei Full (FWS) Dﬁp()[. . Maintenance No. of Price Per
(DWS) Total Service Type| Units/ Unit/ Total
Equipment Full=FMS | Station/ | Statien/ | Maintenance
Price Nanme=NAC Davic Dnrrte Price
1 | MERIDIAN EXPRESS MPR05002 (3,371.93} NONE 0 0.00 0.00
1| SEBU, 512K, 2 PORTS, 14.4K BPS 1,960.03 NONE ] 0.00 0.00
1 | PROGRAMMING CHARGES 597.98 NONE ] 0.00 0.00
1| * PANASONIC KXP3123 PRINTER 423.71 NONE 0 0.00 0.00
1| *ADAPTER SERIAL PTR 19.2K 142.44 NONE 0 0.00 0.00
USE W/BTO007 KXP-3123
2 | *15'RS232 M/M CABLE SEE 34.36 NONE 0 0.00 0.00
084380 25' CABLE
1| *MM/OPT 11 DEC TERM 576.52 NONE 0 0.00 0.00
PKGE.VT520CABLE F/F GNDR
RBRNMNDR R DO
1 | *PAPER PIN FEED 80 COL 30.68 NONE 0 0.00 ¢.00
8.5X11
1 [ MTC PKG FOR SL1T W/G MODEM . 0.00 NCNE 0 0.00 0.00
1| ~M2008HF DISPLAY SET, GRAY 226.20 NONE 0 0.00 0.00
STANDARD SET .
1| *CABLE CONNECTOR (16" M/M 63.80 NONE 0 0.00 0.00
{MALE/MALE) 16 FEET
1 | 900VA FLOOR MT.UPS W/EXT. 1,596.67 NONE 0 0.00 0.00
RUN TIME
2 | BATT. PACK ONXBC-417 1,040.32 NONE 0 0.00 0.00
2 | CABLE 20' SHLD DB15F/RJ48 138.60 NONE 0 0.00 0.00
MODULAR
20 | INSTALL MISC EQUIPMENT - 1/2 0.00 NONE 0 0.00 0.00
HOUR
20 | INSTALL MISC EQUIPMENT - 1/2 0.00 NONE 0 0.00 0.00
HOUR
75 | INSTALL COMMON EQUIPMENT 1/2 0.00 NONE 0 0.00 0.00
HOUR PREMIUM (OT)
120 | REUSED WIRING CHARGES 0.00 NONE 0 0.00 0.00
2 | ADTRAN T1 ESF CSU ACE W/ 1,345.34 NONE 0 0.00 0.00

POWER SUPPLY

arESD Rev. 10
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Equipment/Services Payment Maintenance Payment {Installation $8,429.74 | Total Monthly
Cash . Maintenance
L B Charge

Customer Initials U Monthly Shipping $350.74 Em.,_‘fngTam
% With Order (| Annually Total Price $36 202,81 [ Total Number 0

— hA Deiivery D Quarterfy Excluding Taxes (Mgiﬁt{é/lﬂgrgtahﬁzrm)
[+]

) % At Cutover Telephone Color

ease
Customer initials ! i (Applies to all telephones unless
Eétimated Maintenance Service othenfvis‘e noted in the equipment
,L_x’t::‘er Cormmencement Date description.)
Lease [D # Customer Initials

Additional equipment may be required to increase line/station size in excess of the equipped capacity as shown above, up to the system's

maxjimum capacity.

Exempt D Yes Maintenance Service Electrical Damage Repair
O ne After Warranty Service for Key Systems Only
) |:] Accepted O Accepted
E] Declined D Declined
Tax Exempt A
Certification Number Customer Initials Customer Initials

Persuant to the termus and conditions of the Agreement referenced above, Customer agrees to purchase and BellSouth
Conrmnunication Sy stems, LILC agrees to provide Equipment and/or Services described m this Order. This Crder shall
aulomatically mcorporate therem all the terms and conditions ofthe agreement, and any and all temms and conditions on
any Customer order forns, purchase orders or other Customer docunwnts shall be deemed deleted. If Customer elects the
"Lease" option and for any reason the lease is not finalized Custoner agrees to pay "Cash" per BellSouth's then standard
payment terms for the Equipment and/or services covered by this order. Payment for Installation Services is due upon
completion of the Installation Services and invoicing to the Customer,

If the Implementation of this Order is delayed, by no fault of BellSouth, sixty (60) or more days from the original agreed
Inplementation date, or if there is no agreed date, for ninety (90) or more days from the acceptance of the Order by
BellSouth, BellSouth will have the following options: (D revise the Total Equipment Price 1o reflect then cumrent BellScuth
pricing, (i) require payment for Equipment delivered and Services performed to that time, or (lii) cancel the Order and collect
reasonable termination charges, including manufacturer's restocking charges plus non-recoverable materials and labor
expended and lost margin.

Customer BellSouth Communication Systems, LLC
' By: BellSouth Business Systems, Inc.
Accepted by:
By By
Authorized Signature Date Authorized Signature Date
Name (Type or Print) Title Name (Type or Print) Title

arESD Rev. 10 Page 5 o FMMPTKF030207111908




Schedule For The Purchase Of BELLSOU TH ®

Equipment And/Or Service

Customer Name Customer L.ocation Agreement
0000037116 0000006 CPE50416
88800 OVERSEAS HWY
City, State, Zip Quote
PLANTATION KEY, FL 33070 FMMPTKF030207113522
3 Refurbished Customer Reference
Customer Initials {For Informational Purposes Only)

Rev. 10

Except As Otherwise Noted
Warranty Length Months .
'I‘ype: Full (F\VS) Depoi Maintenance No. of Price Per
(DWS) Total Service Type| Units/ Unitf Total
Equipment Full=FMS | Station/ | Station/ | Maintenance
Pricea Nanat=NMQ Dartc Dartc Price
* OPTION 11C SYSTEM CORE 0.00 NONE 0 0.00 0.00
CARD
* MAIN CABINET CABLE KIT Q.00 NONE o 0.00 0.00
* MAIN/EXPANSION CABINET 0.00 NONE Q 0.00 0.00
* AC/DC POWER SUPPLY 0.00 NONE 0 0.00 0.00
OPTION 11C MAIN CABINET AC X X 1,586.00 NONE 0 0.00 0.00
ANALCOG LINE CARD W/MSG X X 8,540.00 NONE 16 0.00 0.00
WAITING
OPTION 11C ENTERPRISE X X 3,965.00 NONE 0 0.00 .00
SOFTWARE PKG {INCL 200 TN'S)
OPTION 11C ELEC BRANDING X X 152.50 NONE 0 0.00! 0.00
DISPLAY CUSTOMIZATION
OPTION 11C TMDI PACKAGE X X 4,880.00 NONE 0 0.00 0.00
1.5MB
* 1.544 MBIT CARRIER CABLE 0.00 NONE 0 0.00 0.00
*1.5MB DTYPRITMDI 0.00 NONE 0 0.00 0.00
ADMINISTRATION/MAINTENANCE
(LINE




Except As Otherwise Noted
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Warranty Length Months . X
Type:  Full (FWS) Depet.- L Maintenance | No. of Price Per
(DWS) Total Service Type| Units/ Unit/ Totai
Equipment Full=FMS | Station/ | Station/ | Maintenance
Price Nannt=MAAS DaAvtc Dartc Priee
* T MULTIPURPOSE DIGITAL 0.00 NONE 24 0.00 0.00
INTERFACE {TMDD)
CLOCK CONTROLLER CARD 610.00 NONE 0 0.00 0.00
ENT.BUS. S/W ADDL.100 TN 4,575.00 NONE 0 0.00 0.00
OPTION 11C EXPANSION CABINET 1,098.00 NONE 0 0.00: 0.00
AC
* GROUND BAR 0.00 NONE 0 0.00 0.00
* EXPANSION CAB. CABLE KIT 0.00 NONE 0] 0.00 0.00
* FIBER RECEIVER CARD {30 0.00 NONE 0 0.00 0.00
FT)
* CABLE-33FT PLASTIC FIBER 0.00 NONE 0 0.00 0.00
(11EM1C)
OPTION 11C-30 FOOT EXPANSION 305.00 NONE 0] 0.00 0.00
KiT
FIBER DAUGHTERBOARD (30 610.00 NONE 0 0.00 0.00
FT)
POWER SUPPLY CABLE 48.80 NONE 0 0.00 0.00
* PC MAINT. CABLE 0.00 NONE 0 0.00 ¢.00
TRUNK W/D-CHANNEL (P 0.00 NONE 0 0.00 0.00
STARTER KIT
* MSDL DCH! INTERFACE CABLE 0.00 NONE ¢] 0.00 0.00
(6FT)
s * INTEGRATED ITG 2.0 /O PANEL 0.00 NONE 0 0.00 0.00
MOUNTING CONNECTOR i
* SHIELDED 50 PIN KEY 0.00 NONE 0 0.00 0.00
TELEPHONE TO DB9 SERIAL+TWIN
FTHERNET AN
e * MERIDIAN INTERGRATED MEDIA 0.00 NONE 32 0.00 .00
CARD (32 PORT)
* 4 PORT SDI CABLE 0.00 NONE 0 .00 0.00
OPT.11 SYSTEM AMP-100 (2,582.81) NONE 0 0.00 0.00




Except As Otherwise Noted

Warranty Length Months . X
Type:  Full (FW$) Depot. L Maln_tenance No. of Price Per
(DWS) Totat Service Type | Units/ Uniy Total
Equipment FullsFMS | Station/ Station/ | Maintenance
Price Nanst=N< Drvte Pt Prica
1 | MERIDIAN EXPRESS MPR0S002 (3.371.93) NONE 0 0.06 0.00
1§ SEBI 512K, 2 PORTS, 144K 8PS 2,061.41 NONE 0 0.00 0.00
1 | PROGRAMMING CHARGES 902.19 NONE 0 0.0 0.00
1| *PAPER PIN FEED 80 COL 32.27 NONE 0 0.06 .00
8.5X11
2] *15' R8232 MM CABLE SEE 36.14 NONE 4] 0.00 0.00
084380 25' CABLE
14 *MM/OPT 11 DEC TERM 606.34 NONE 0 0.00 .00
PKGE.VT520CABLE F/F GNDR
RAIMR R 1O
1| * PANASONIC KXP3123 PRINTER 445.63 NONE 0 0.00 0.00
1 | * CABLE CONNECTOR (18" M/M 67.10 NONE 0 0.0G 0.00
{(MALE/MALE} 16 FEET
1 | MTC PKG FOR SL1T WO MODEM 0.00 NONE 0 .00 0.00
11 *ADAPTER SERIAL PTR 19.2K 149.80 NONE o 0.00 0.00
USE WI/BTO007 KXP-3123 '
1 * M2008HF DISPLAY SET, GRAY 237.90 NONE 0 0.00 0.60
STANDARD SET
2 | BATT. PACK ONXBC-417 1,094.14 NONE 0 0.00 0.00
1 | 900VA FLOOR MT.UPS W/EXT. 1,679.26 NONE 0 0.60 0.00
RUN TIME )
2 | T-1/DSL CPE PROTECTOR 77.70 NONE 0 0.00 0.00
96 | INSTALL COMMON EQUIPMENT 1/2 0.00 NONE 0 0.00 0.00
HOUR PREMIUM {OT)
20 | INSTALL MISC EQUIPMENT - 1/2 0.00 NONE 0 0.00 0.00
HOUR
2 | CABLE 20' SHLD DB15F/RJ48 145.78 NONE 0 0.00 0.00
MODULAR
20 | INSTALL MISC EQUIPMENT - 1/2 (.00 NONE 0 0.00 0.00
HOUR
120 { REUSED WIRING CHARGES 0.00 NONE 0 0.00 0.00
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Except As Otherwise Noted

TELEPHONE TO DB9 SERIAL+TWIN
FTHFERNET AD

Warranty Length Meonths )
Type:  Full (FWS) Depot . 4 Maintenance ;| No. of Price Per
(DWS) Total Service Type| Units/ Unit/ Total
Equipment Full=FMS$ | Station/ | Station/ | Maintenance
Prica Nanmt=NMC Darrtc Darée Prica
ADTRAN T1 ESF CSU ACE W/ 1,414.94 NONE 0] 0.00 0.00
POWER SUPPLY
_* MSDL. DCHI INTERFACE CABLE 0.00 NONE 4] 0.00 0.00
{6FT)
* PC MAINT, CABLE 0.00 NONE Q 0.00 0.00
* 4 PORT SDI CABLE 0.00 NONE 0 0.00 0.00
* MERIDIAN INTERGRATED MEDIA 0.00 NONE az -0.00 0.00
CARD (32 PORT)
* INTEGRATED ITG 2.0 ifO PANEL 0.00 NONE 0 0.00 0.00
MOUNTING CONNECTOR
MERIDIAN ITG 2.1 TRUNK-SMALL 11,882.80 NONE 0 0.00 0.60
AND LARGE SYSTEMS PACKAGE
* SHIELDED 50 PIN KEY 0.00 NONE 0 0.00 0.00
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ne

Equipment/Services Payment Maintenance Payment |Installation $10,175.49 { Total Monthly
Cash Maintenance
it (2] Monthly " I'shipping $356.04 | Charge
Cgstomar Initials Excluding Taxes
. % with Qrder D Annually Total Price $51.780.49 Total Number
- % At Delivery O auarterty Exgluding Taxes (M‘a’if\tMgrpcgharm)
o
L""-— % At Cutover Telephone Color
ease
. Customer Initials ) Vi (Applies to all telephones uniess
Ecs;tlmated Maintenance Service other\fvi:-':e noted in the equipment
gt;\;er Commencement Date description.)
Lease 1D # Customer Initials

Additional equipment may be required to increase [ine/station size in excess of the equipped capacity as shown above, up to the system's
maximum capacity.

Exempt £ Yes Maintenance Service Electrical Damage Repair
O no After Warranty Service for Key Systems Only
{7 Accepted (3 Accepted
() Declined (] peciined
Tax Exempt
Certification Number Customer Initials Custorer Initials

Persuant to the terms and conditions of the Agreement referenced above, Customer agrees to purchase and BellSouth
Communication Systems, LLC agrees to provide Equipment and/or Services described in this Order. This Order shall
automatically incorporate therein all the terms and conditions of the agreement, and any and all terms and conditions on
any Customer order forms, purchase orders or other Customer documents shall be deemied deleted. If Customer efects the
"Lease" option and for any reason the lease is not fmalized Custower agrees to pay "Cash” per BellSouth's then standard
payment terms for the Equipment and/or services covered by this order. Payment for Installation Services is due upon
completion of the Installation Services and invoicing to the Customer.

If the Implementation of this Order is delayed, by no fault of Bell§outh, sixty (60) or more days fom the original agreed
Implementation date, or if there is no agreed date, for ninety (90) or nore days from the acceptance of the Order by
BellSouth, BellSouth will have the following options: (i} revise the Total Equipment Price to retlect then current BellSouth
pricing, (i) require payment for Equipment delivered and Services performed to that time, or (iif) cancel the Order and collect
reasonable termination charges, including manutacturer's restocking charges plus non-recoverable materials and labor
expended and lost margin.

Customer BellSouth Communication Systems, LLC
By: BellSouth Business Systems, Inc.
Accepted by:
By By
Authorized Signature Date Authorized Signature Date
Name (Type or Print) Title Name {Type or Print} Title
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